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MASTER SUPPLY AGREEMENT
{Updased Nay w0}
%ﬂlmﬁm Bynomoon Diamatonsi Hokings, e, NaME: M. Waren
UPPLIER LYPE: MEA®IAWD 100K 3

Hupmasher Solilesumer & Co., Inc, Hammacher Schlemmen” and the above-referenced “Supplier” (reforved
to jointly as "the Parties’ or individuslly a5 “the Party”) agree as foliows:

AGREEMENT COMEONENTS:
The "Agreement” between the Partles conslats of ths fllowing componants:
a  This Master Supply Agreement “MSA”
b.  Atleast one “Produot Specification
&  Puychase Orders “POy” will be submitted to the sopplier from Hasmachar Schlaawner, Each PO in
subject to all taoms in this MBA end relevant dioes as addressed in section *d*. Bach PO will be
mewwmﬁnumm&mm@wmm
and/or US mail; and 1t will list: spacific Products ordered, quaritities, costs, shipmant
e:}:punﬁons,appvpdm;hippbgmmua ed by Supplier, long with other relevant pointy
[+

d  The applicable appendioes for uech Sopplier will be determined if the Supplier’s status is Domestls or

International, as liated below:

i Dorrestic Suppliers, A Supplier is considersd a “Domestic Supplier” if its FOB point of
shipments made to Hammacher Schlernner is within the USA or Cansda, and payment Is
made to 8 USA or Canadlen addvess. Based om t regulaticns, any Domestio
&ppﬁuwh?huubuﬁnmﬁd:mwiﬂﬁnth mmtsuhm{nW-stmmi::u
Schlermner (Appendix D). following Appendices spply to all Domestic Suppl

Appendix A, DO%WES‘I‘IC SUPPLIER ADDITIONAL TERMS

Appendix C, CERTIFICATE OF INSURANCE REQUIREMENTS

A iz E, SUPPLIER INFORMATION '

Appandix F, PRODUCT SPECIFICATION AGREEMENT

Appendix G, CARTON PACKAGING AND LABELING

Appendix H, INDIVIDUAL PRODUCT PACRAGING

imgi; ﬁ%%m?&nc RO'U"I‘B#EE(?UIDE Drop Ship Supplier)
ppendi e4s 2 ip Suppl

Appendix P, ROUTING GUIDRS AC!WGWLSSJGWT

f. Jotecwstionsl Suppliers. A Bupphicr is considersd wn "Internetions) Suppliar® f the FOB
point of shipments made to Hammacher Schlamer is outside the USA or Cangde and
payment ks made with a Letter of Credit or Wire Transfer. Based on t regulations,
any International Supplier who has a businss address within the st sabeit 2 W 1o
me(m&m. The fallowing Appeadioss apply to «l Internwtional

uppliery '
Appendix B, INTERNATIONAL SUPPLIER ADDITIONAL TERMS
Appendiy C, CERTIFICATE OF INSURANCE REQUIREMENTS
Appendix E, SUPPLIER INFORMATION
Appandix F, PRODUCT SPECIFICATION AGREFEMENT
Appendix G, CARTON PACKAGING AND LABELING
Appendix H, INDIVIDUAL PRODUCT PACRKAGING
Appendix J, INTERNATIONAL SHIPPING REQUIREMENTS
Appendix R, USA GOVERNMENT REQUIREMENTS
Appendix O, INTERNATIONAL ROUTING GUIDE (unless & Drop Ship Supplier)
Appendix P, ROUTING GUIDES ACKNOWLEDGEMENT
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e.  Additional appendices apply for vendors who ship Products directly to Harmmacher Schlexmer
customers — “Drop Ship”
i. Drop Ship Suppliers. The following appendices apply to all Drop Ship Suppliers:
Appendix I, SUPPLIER GUIDE—DROP SHIPPING
Appendix N SUPPLIER GUIDE—DROP SHIP ROUTING GUIDE

TERM:

This Agreesnent commences when the last Party signs the MSA and continues in effect until expiration or
earlier termination of the last Product Set Up Agreement which will each have a Term of one year that
commences on the date signed by the last Party — the Effective Date. Thereafter the Term of the respective
Product Specifications will automatically renew for an additional year on each anniversary of its Effective
Date, subject to written termination by either Party on ninety (90) days Notice. Termination of a Product Set

Up Agreement will not relieve Supplier from the obligation to ship Products per POs received prior to the
effective date of its termination.

PRICE:
Prices stated in the respective Product Specification Agreement are firm for one year after it Effective Date.

Harmacher Schlemmer requires a ninety (90) day advance notice, in writing, of any price increase requests.

SgIP DATE:

Al POs will include a Required Date “Req Date” identifying the time frame when products are to leave the
Supplier's ship from point.

BACKORDERS:
Backorders cansed by late shipments due to Supplier's negligence, not caused by Force Majeure, will be
charged at the rate of $8.50 per backorder. Supplier is not responsible for backorder charges if Haounacher

Schlemmer does not adhere to agreed lead times as committed in The Product Specification Agreement for the
respective Product.

PRODUCT SAMPLES:

Supplier will provide preproduction and complete production sample(s) of each Product listed on a Product

Specification Agreement at Supplier’s expense, for quality inspection, approval, creative and photography
purposes.

SPECIFICATIONS:

Products covered by this agreement shall conform to the specifications of any and all promotional materials,
quotes, conditions, documentation and samples approved by Hammacher Schlemmer. Delivered products shall
be identical to any approved samples that supplier provided to Hammacher Schlemmer to induce the purchase
of that product. Supplier may not make any changes, material or otherwise, to the design, components,

packaging, instructions, or production of any product without ninety (90) days prior notice and Hammacher
Schlemmer's written consent.
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MASTER SUPPLY AGREEMENT
TERMS AND CONDITIONS

DEFEITIONS
Definitions contulned i the MSA barween the Partits are inrorporated by
reference

EPTAN ¥

TACH PO WILL BE [SSUED UPON THE UNDERSTANDING TUAT IT IS
GOVERNED SOLELY BY THE TERMS OF THE MASTER BUPPLY
AGREEMENT (M3A), T3 APPENDICES AND TILE TRAWSACTION
TERMS STATED ON THE PO. Provisions of Supplisr's PO
acknowledgement or other frms shell neither amand nor yupplement the MSA,
its appendices or PQ. Supplier must acknowledge receipt of and confirm

et to al) tarms licted on the PO by fax or e-mpil to the authorized name
Hated on the PO within § business days of Supplier's receipt of the PO, Failure
10 acknowledge PO within 8 business days will indicase full acceptance of al
points listed on the PO

+ oy
Mo PO shall b filted 3k a bigher price than specified o the Product Specification
form without Hammacher Schlemmer's written zuthorization. In no event shall
the price of Products be higher then any price chazged by the Supplier to any
other customer for the like goodt in 2 like quantity. ¥ et Schl
shall not be responible for the cost of packing, boxing, erating or draying any
Product unless Hammasher Schiewnmut his consented i wiiting to such
charges in zdvance. No wdditionst smounts shll be chargesble to Hammacher
Sehiemmer because of taxes or vicing, poesently or bereafier levied on Supplier
frown any. govetnment or jurisdiction. JF Supplier's quoted prices for Products
covered by x PO wee reduced (whether in the form of » price reduction, close out,
rebate, sliowance of additional discounts offered to anyone) t tine af any
shiproent, Supplier agrees that the price to Hammacher Schleromer for such
poads will be reduced atcordingly and Hammacher Schiemmer will be billed at
areh rednced prices.

PELWERY TIME OF FESENCE:

a_ Ship Dlate Adherence Hammacher Scblemuner schedules are based upon the
expectation thet Products requisitioned by a PO will be shipped to Hamrmacher
Schiemmer by the dates specified on the face of the PO. Tha time specified for
delivery of goods covered by & PO, therelore, ia of the essence of the MSA and
irs appendices. SUPPLIER'S FAILURE TO ADHERE STRICTLY 10 THE
STATED SHIP DATES SHALL GIVE HAMMACHER SCHLEMMER THE
RIGHT TO CANCEL THE PO IN [T ENTIRETY and 10 resurn for fll
credit ot Supplier's experise any goods siready shipped sgainst a PO which ot the
tirne ave in the p ion of H ey Sehl or in transit,

b, Early/Late Shipments A shipment ks considered earty if it ships from the
Supplier's warchours vwore than 3 days prior to the Reg Dyats Tasead on the PO:
ar Jate if it ahips Toore than 3§ days past the Req Date listed on the PO. A fee of
19% of the 1otal invoice vajue will be charged for sach day prior or paat che Ship
Date that & shipment Jusves the Supplier's warchouse, unless it has been
spproved in writing by B her Schl . W her Schi helds
the right 1 refuse the delivery and payruent for any early or lase shipment
Consideration will be made for Force Majeure.

UNSHIPPED FOx

a. Cancallations Bammacher Schiememer shall have the right to cancel any
unshipped portion of a PO il (i) Sapplier bas failed to reet Product dellvery
commitments. (i) inspection disclaass ther any pertion of the goods received i
rot ip compliante with Specifications or express warrenties, or (i) Supplier has
suspended or ceased sales of Ut Product due to salety or quaitty issues. This
includes POy that xre marked, Non-Cancellable/Non-Chungeable and shipments
pravented by force Mafeurs, Supphier shall beve ne right to demnges aulting
fram such cancellations.

b Adj H; el way reduce quantitivg, postp
delivery dates, or change place of delivery, method of shipment or packaging of
an unshipped PO, by written or sletironic notice 2t sy time, sad in such event
the Parties shall negotiate snd make good fhith efforts 10 sdjust equitably the
quantity, payrosnt, performance or other affected provisions. If e equitable
adjustiment can bs sgreed upen, Hammacher Schiemmer shall not be reaporsible
for durnages in excess of Supplier's incidetai damages that remein after
reasonsble mitigation by Supplier. Hammacher Schlernmer shall in no event be
responsible for consequentis! damages of Supplier. Hemmachar Schlemmer
shall have the right to usalst Supplier in mitgation of demeges. Any caim by
Supplier for such an adjustiment must be made within thirty (30) days of the
issue of suck changes or termimation hotice snd must be adequately documented.
The provisions of this paragraph shall not {imit or affect the right of
Hummacher Schlermer to tertinate & #0 for default of Suppier,

RIGHY OF INSPECTION:

Hammecher Schiemmer shall have o duty to ipspect, but shall have the right to
inspest Produccs at the time wod pluce of receipr, befors accepting them.
Hasmmacher Schlemmer may reject Products and return them of hold them st

Supplier's 7ith and expense upon Hammacher Schiemtner's ressopable
determinstion deliversd Products sre () not in compliance with Specifications or
expresy warrantics, (if) shipped cantrary te jastructions, or in excess of the
wpecified quantities, or (ili) not shipped n containers conforming to Hammacher
Schdemnmer's spesifications {or, in the sbsance of such specifications, in
recognized dwrd iners). Hi ber Schl may charge w
Supplier atl expense of inspecting, unpacking, ining, re-packing, orting,
storing. and reshipping any Products rejected ax aft id. Supplier sheil not
seplace rejected goods unless Hamroncher Schl iy such repl

e writing, The remedies stated in this section ace not exclusive, and

Har Sehi may hold Suppiter llable for any snd Wil damages wrising
from any breach or defuit of PO obligations.

EXPENSE OFFSET SCHEDULE:

2. Missing Packlog List/Iacorrect Pacling List - $300 par ahipment

b, Mizaing GGG (where requiced)/ Tncorrect GOC (where reguired) - $200
per shipment

¢ Faifure to Follow Patking In tans - 5200 per shif
relured tne and mutorinle incurred to correct

d. Filore to Foliow Labeling Instructions - 5200 per shipment plus coat of s}l
related time and materiale incurred to correct .

d. Fallure to Follow Routing Guiide - $400 per shipment plip difference of
pupplier muoiced Freight charges varsus negotinted rate with Hammacher
Sehlemimer preferred corrier

plxgeontofall

WARRANTIES:

Sopplier warrants that all of its goods deliversd to Hummacher Schlermmer will
be (i) in compliance with tht correspending Product Specification Agreement,
PO specifications, the 2amples that induced the PO, ind sdvertising cleims made
or wpproved by Supplier, (i) merchantable and Free From defects in workmanship
wnd materials, {iif} safe for consumer use when used in accordance with
sccompanying instructions, (v} fkee of the cliim of infingement of any petent,
capytight, tridemark, right to vame #nd likeness, or the like, (v) suthentic {shat
ig, actually what it rts 0 b or what & ressenible peraon would apsume it
to be) wnd, if pu 1o be certified zs authentic, sueh certification ia authentic
and is made by 2 person qualified and wuthorized by the Supplier company to
make such certification in 2 manner which may be substantiated, (vi) spproved,
endorsed, tested and in sompliance with published staodards by sy
orgunitation or group which is named, pretured or represented by or n
Supplicr's goods, Supplier’s pramotional matecials, provided artwork or
photographs or its Supplier-approved copy block. In sddition, supplier warrants
the following to be true:

2 Tltie, Supplier warreoks to Hammacher Schiemmer that the title to Product
conveyed shall be good and merchentable and its transher rightful, and that the
goods shulk be detivered free of any security interest o other lien of
encumbrance.

b, Merebantability sod Use, Supplier warrants t¢ Hammacher Schlemmaer that
each produst delivered shall be merchantable, fres from defect in worlamanship
and waterial, and safe for reazonably anticipated consumer uses, and shall
confivn to specifieations and samples and to Supplier approved advertising copy
deseribing the Product, This warrenty shall survive any inepection, delivory
accaptancy, or pryment by Hammacher Sthismmer of products,

¢, Staturosy Compifance, Supplitr warrants to Hammacher Schletumer that
Products will comply with ull applicable laws, rubes, regulations and ordinonces,
proc tons, 4 d1, directives, wavcutive orders, or other ruquiremants of
the foreign, federsd, state, and local governments and all subdivisions thereof
which naw govern or may heresfter govsrn the manufacture, s, pecking,
packaging, labeling, marking, branding, mfety, transportation, insuailation, sale
or use of the Products, lochading but not limived to, the following luws as they
may be amended from time to time Fair Labor Standards Ast, ti- Soctal
Security Act, Fair Ervoploymaent Practives laws, Workers' Compensstion laws,
the Cornsumer Product Safety Act, Hazardous Meterials Transportation, the
Federal Bazardous Substances Act, the Refrigerator Act, ind the Flammable
Fabrics Act. Huvumecher Schletumer may cancel a PO if Supplier fails to comply
with this warranty.

d. Certification, Supplisr cextifies thet ali Product safery, testing aod
cornpliance that Supplier provides to H her Schl will be genui
truchful, accurate snd ot misteading. The Suppiler alzc warrants thes chere hax
been no or other complaint alleging that the Produet, including and
siilur product model maenofactured, digeribimed, or sold by the Supplier wad
sold directly of theough any other recailer, has cataed or hes been atleged to
have cpuzed or haa bren ulltged ta hive the potential to rause any parsonal
injuries er property damage.

o MiumExclusivity, The warrantics listod abevs in points « through o and in
the Indemnificstion and Confidentislity Statement ahall not exclude any
wwrrenties provided or inplisd by law, but shel! be in eddition to such
warranties. Supplier shall not exclude or limit in any way sny warrunty, remedy
or right ta dunages (inchuding special, i | ! or oot 5ol damag
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contained herein op a1l pages of the Master Supply Agreement and exch applicable sppendix as specified,
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APPENDIX A
DOMESTIC SUPPLIER ADDITIONAL TERMS

WAREHOUSED PRODUCT PAY MENT TERMS:

Net 50 days. Payment terms are based on days from later of receipt of goods at Hammacher
Schlemmer’s warehouse or Ship Confirmation of drop shipment, or invoice.

LINE OF CREDIT:
Hammacher Schlemmer requires all suppliers to grant a minimum line of credit of $20,000.

NEW PRODUCT INTROD]CTION ASSESSMENT: '

$0 per Product presented into the Hammacher Schlemmer Product Assortment. This cost will
be deducted from first invoice.

AD TISY 58 T

Supplier will pay an advertising assessment of $500 per product presentation for each Catalog

issue 1o which Hammacher Schlemmer elects to include such products; this cost will be deducted
from current involoe(s).

ADVERTISING ACCRUAL:

Supplier will pay an advertising accrual of 0% of invoiced value of POs which will be deducted
from current invoice(s).

CUSTOMER IDENTIFIED DAMAGE/DEFECTIVE RETURN TERMS:

ANl customer identified defectives/damages will be returned to Supplier for full credit within
eighteen (18) months of Product's delivery to Hammacher Schlemmer. Supplier will ensure that
Hammacher Schleramer is provided a Return Authorization (RA) number within seven (7) days
of request. If the authorization is not granted within 7 days, a storage fee will be assessed to the
Supplier in the amount of 1% of the product’s retail value per day. Supplier will not sssess &
restocking or inspection fee in connection with these returns. Refunds for merchandise must be
issued as a credit memo if there is a current outstanding invoice. Otherwise, the refund must be
issued via a check to Hammacher Schiemmer within 14 days of the issuance of the RA number.
It is Harmacher Schiemmer's policy to inspect all customer returns. If a product and its
packaging have been deemed by Hammacher Schlemmer 1o be complete and in like new first
quality condition, it may be returned to our saleable inventory; otherwise Hammuacher
Schlemmer may return it for a full refund. Hammacher Schlemmer may request Supplier to
provide, at no cost, packaging/packaging materials to rebox first quality goods. 1f we
experience excessive/higher than expected returns (greater than 10% above category average)

due to product quality issues, we will expect cost recovery in addition to any returns disposition
listed above.

MERCHANDISE RETURNS/EXCHANGES:

Hammacher Schlemmer reserves the right to exchange Products in its inventory for current
Products when Supplier introduces updated models, or as necessary to balance Hammacher
Schlemmer's existing inventory for size, color or other disparities. Hammacher Schlegumer will
pay all shipping costs for exchanges. Supplier will not charge a restocking fee. If Product sales
are less than projections, Hammacher Schlemmer will expect full return privileges for its unsold
inventory. Refunds for returned merchandise will be taken as a credit if there is 2 current

outstanding invoice. Otherwise, the refund must be issued viaa check to Hammacher
Schlemmer within 14 days.



APPENDIX F
PRODUCT SPECIFICATION AGREEMENT
FOR MSA#MWO010085_

PRODUC

Lo

79119 .
HE SKO — fo ke completed by Hammasder Schlemeasr

_SFTN Ching_
Supplier's Model Number Country of Origin
s combin _hug ga
Colors Avsihble Sizaa Availabie
REDACTED 40 deviges/ai Zoa g
Product Cost Fredoct Master Prok Product Minkmum Onder Quantity
2iBA xes -
Are Batrerios Required /Skre? Ave Battarlas Included? -
no _ R ne
18 Product Packed in » Remadler Gavton? Can Produst Ship Via UPES Is Azfzmbly
Reguired? .,
A0 w002, —
13 Product Exclusive to Hamomacher Schilemmuee? Dureslon of Exclusivity . .
_,,-‘
What Mebver This Product Exclusive? = notr Bt aplor pariations do not ygual exchuvily

D — : Boz

Produot Length Product Width Product Depth FroductWelght
8 . d 3

Inner Carton Langth Innor Carton 'Width Tower Carton Dapth inner Carton Weight

-1 - —iaA 5T 23

Mauster Carton. Langth Mastar Carton Width Muxiar Garton Depth  Mascer Cartoa Weight

Master Carton Cubic Fest

30" Contatner Capacity 40 Container Capacity a0 HCContaince Capacisy
PEODVCT LOGISTICS:

d Anoys

Loud ‘Tine for Laitha] Warthoused PO Tead Time for Warehoused Reorder

- Migml, FL,

Lowd Tirws for Drop Ship PO FOB Point

Supplier agrees that all terms frow the MSAH 1 d its applcable appendices
apply to the product Jisted in this Product

Specification and promises it will follow all packaging,
Jabeling and shipping guidelines in Appendices G-M, the Baonpacher Schlemmtr Supplier Guide,

her Scl G Ine.
T e

Sigrature

*
Redacted pursuant to a request for confidential treatment. The
redacted information has been filed separately with the Commission.



